BYLAWS
OF

GAITHERSBURG ARTS AND MONUMENTS FUNDING CORPORATION, INC.

SECTION 1.

SECTION 2.

SECTION 1.

SECTION 2.

SECTION 3.

A nonprofit Corporation

ARTICLEI. OFFICES
PRINCIPAL OFFICE.

The principa office of the Corporation shall be located at City Hall, 31 South
Summit Avenue, Gaithersburg, MD 20877

REGISTERED OFFICE.

The registered office of the Corporation shall be located at City Hall, 31 South
Summit Avenue, Gaithersburg, MD 20877. The registered office of the
Corporation, required by Maryland Code to be maintained in Maryland, may be,
but need not be, the same as the principa office if in Maryland, and the address
of the registered office may be changed from time to time by the board of
directors of the Corporation.

ARTICLEIl. BOARD OF DIRECTORS
GENERAL POWERS.

The business and affairs of the Corporation shall be managed by its board of
directors except as otherwise provided in the Articles of Incorporation or these
bylaws. The board of directors directs all aspects of the program, management
and finances of the Corporation.

NUMBER AND TERM OF OFFICE.

As provided in Chapter 6B, Gaithersburg City Code, there shall be at least six (6)
members of the Corporation who shall serve for the terms specified in Chapter
6B, Gaithersburg City Code.

QUALIFICATIONS AND APPOINTMENTS OF DIRECTORS.
As provided in Chapter 6B, Gaithersburg City Code, members are appointed by

the Mayor of Gaithersburg and confirmed by the City Council. The Mayor must
appoint the members of the board of directors so that:



SECTION 4.

A.

SECTION 5.
A.

@ One (1) member is, at the time of their appointment, a member of
the Olde Towne Advisory Committee;

2 One (1) member is, at the time of their appointment, a member of
the Artsin Public Places Committee

3 One (1) member is, at the time of their appointment, a member of
the Gaithersburg Cultural Arts Advisory Committee;

4 Two (2) are a large members capable of representing arts
and revitalization interests;

(5) One or more are ex officio, nonvoting members. The Mayor may
serve as an ex-officio or designate one or more members of the
City Council to serve in that capacity.

The Mayor may reject any person nominated to serve on the board of directors
and request additional nominations from the body that nominated the person.

TERM: REMOVAL, FILLING OF VACANCIES.

Board members selected from the committees outlined in SECTION 3, shall hold
office for aterm of three years. At-Large members shall hold office for a term of
two years.

The Mayor, with approval of the City Council, may remove a member of the
board of directors for malfeasance, misfeasance, or nonfeasance or other reason
specified in the bylaws of the Corporation.

Any director may resign at any time by giving written notice to the Mayor and the
chair of the board. A director’s resignation takes effect at the time specified in
such notice, and unless otherwise specified therein, the acceptance of such
resignation is not necessary to make it effective. The Mayor shall promptly
appoint a director to fill the unexpired term in the same manner as outlined in
these bylaws and Chapter 6B, Gaithersburg City Code.

A director who fails to attend three board meetings in any year without a
reasonable excuse or one, whose actions are deemed detrimental to the
Corporation by the board of directors, may be recommended by the board of
directors for removal by the Mayor and City Council.

REGULAR MEETINGS.

Schedule. The board of directors shall meet quarterly (4 times per year) in the
principal office of the Corporation for the transaction of such business as may
come before the meeting. Regular or specia meetings may be scheduled at such
times and frequency as the board of directors decide.



Election of Officers. At the board of directors regular meeting in May of each
year, the board of directors shall elect officers who will serve for the following
fiscal year commencing July 1% of each year.

Public invitation. All meetings of the board of directors shall be subject to the
State Open Meetings Act, except as provided below. The board of directors shall
adopt and enforce reasorgble rules regulating the conduct and participation of
persons attending its meetings, and the videotaping, televising, photographing,
broadcasting or recording of its meetings. The presiding officer may have any
individual removed from a meeting if he or she determines the behavior of an
individual is disrupting an open session.

Each meeting of the board of directors and any committee created by the board is
covered by the State Open Meetings Act when the meeting is held to perform a
legislative, quasi-legidative, or advisory function as those terms are used in the
Act. Meetings covered by the Act may be closed for the reasons specified in the
Act.

When carrying out an executive function the board or a committee may meet in
closed session or adjourn an open session to a closed session, by majority vote, as
specified below.

@ Reasons for Closed Meeting. When ameeting is not covered by the Open
Meetings Act, the following are the reasons the board of directors may
hold a closed meeting:

Q) Discuss:

() the appointment, employment, assignment, promotion,
discipline, demotion, compensation, removal, resignation,
or performance evaluation of appointees or employees; or

(i)  any other personnel matter that affects one or more specific
individuas;

2 Protect the privacy or reputation of individuals with respect to a
matter that is not related to public business,

3 Consider the acquisition by bequest or gift or sale of disposition of
real property for a public purpose and matters directly related
thereto;

4 Consider a matter that concerns the proposal for a business or
industrial organization to locate, expand, or remain in the urban
district;

) Consider the investment of its funds;



SECTION 6.

SECTION 7.

A.

(6) Consult with counsel to obtain legal advice;

) Consult with staff, consultants, or other individuals about pending
or potential litigation;

(8 Discuss public security;

9 Conduct or discuss an investigative proceeding on actual or
possible criminal conduct;

(10) Comply with a specific congtitutional, statutory, or judicialy
imposed requirement that prevents public disclosures about a
particular proceeding or matter; or

(11) Before a contract is awarded or bids are opened, discuss a matter
directly related to a negotiating strategy or the contents of a bid or
proposal, if public discussion or disclosure would adversely impact
the ability of the Corporation.

(b) Vote; Written Statement.  Unless a mgjority of the board of directors
present and voting vote in favor of closing the session, the board may not
meet in closed session.

(© Steps Required. Before the board of directors meetsin closed session, the
presiding officer shall:

(@) Conduct a recorded vote on the closing of the session at a public
meeting; and

2 Make a written statement of the reason for closing the meeting and
alisting of the topics to be discussed.

SPECIAL MEETINGS.

Specia meetings of the board of directors may be called by or at the request of the
chair of the board or any two directors. Public notice of special meetings shall be
made as provided under section (7B) of these bylaws.

NOTICE.

Notice to the Board. Notice of each meeting of the board of directors stating that
place, day and hour of the meeting shal be given to each director at such
director's preferred address at least five days prior thereto by the mailing of
written notice by first class mail, or at least one day prior thereto by persona
delivery of written notice or by electronic or telephonic, telegraphic, telex or
facsmile notice (and the method of such notice need not be the same as to each
director). Any director may waive notice of any meeting before, at or after such
meeting. The attendance of a director at a meeting shall constitute a waiver of



SECTION 8.

SECTION 9.

SECTION 10.

notice of such meeting, except where a director attends a meeting for the express
purpose of objecting to the transaction of any business because the neeting is not
lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any meeting of the board of directors need be specified in the notice
or waiver of notice of such meeting unless otherwise required by statute.

Public Notice. Notice of regular meetings of the board of directors may be given
by delivery to representatives of the news media who regularly report on activities
of the Corporation or of the City Government or by posting public notice at a
convenient public location a or near the place of the session, or by any other
reasonable method, at least five days before the scheduled regular meeting.
Notice of special meetings shall be given in a smilar fashion as notice of regular
meetings, with as much advance notice as is reasonable under the circumstances.

QUORUM AND VOTING.

A magjority of the directors shall constitute a quorum for the transaction of
business at any meeting of the board of directors, and the vote of a majority of the
directors present in person at a meeting at which a quorum is present shall be the
act of the board of directors. If less than a quorum is present at a meeting, a
majority of the directors present may adjourn the meeting from time to time with
further rotice of the time and place for the continuation of the meeting when a
guorum shall be present.

COMPENSATION

Directors shall not receive compensation. Directors may be reimbursed for any
ordinary and necessary expenses which they may pay or incur in carrying out
Corporation business. A member of the board of directors is not €igible to
receive benefits under the City personnel or retirement system for service
rendered as a board member.

EXECUTIVE AND OTHER COMMITTEES.

It is the intent of the Corporation to utilize committees to involve a broad
gpectrum of the loca community in its activities. By one or more resolutions
adopted by a mgjority of the directors, the board may designate from among its
members an executive committee and one or more other committees. Each
committee will have a board member serving as a liaison and can include persons
who are not on the board of directors. To the extent provided in the resolution
establishing the committee, committees shall have and may exercise all of the
authority of the board of directors as may be specificaly delegated to it by the
board of directors. The delegation of authority to any committee shall not operate
to relieve the board of directors or any member of the board from any
responsibility imposed by law. Rules governing procedures for meeting of any
committee of the board shall be as established by the board of directors or in the
absence thereof, by the committee itself.



SECTION 11. MEETINGS BY TELEPHONE.

Members of the board of directors or any committee thereof may participate in a meeting of a
committee by means of conference telephone or similar communications equipment by which al
persons participating in the meeting, as well as members of the public, can hear each other at the
same time. Such participation shall constitute presence in person at the meeting.

ARTICLE Ill. OFFICERS AND AGENTS

SECTION 1. NUMBER AND QUALIFICATIONS.

SECTION 2.

SECTION 3.

SECTION 4.

The elected officers of the Corporation shall be a chair of the board, one or more
vice-chairs, a secretary and a treasurer. One person may hold more than one
office at a time, except that no person may simultaneousy hold the offices of
chair and secretary. All elected officers must be at least eighteen years old and a
member of the board. In addition, the board of directors is authorized to hire, on
behalf of the Corporation, an Executive Director whose duties are described
below, and such other employees or contractors with titles as deemed appropriate
by the board of directors. In lieu of an Executive Director, a City staff member
may assume all powers and duties that may be delegated to the Executive Director
from time to time within the bylaws. Employees of the Corporation are not City
employees, and may not participate in or receive benefits from the City’s merit
system or retirement system.

ELECTION AND TERM OF OFFICE.

The elected officers of the Corporation shall be elected by the board of directors
annually at the regular May meeting of the board. If the election of officersis not
held at such meeting, it shall be held as soon as convenient thereafter. Each
officer shall hold office until such officer’s successor shall have been duly elected
and shal have qualified, or until such officer's earlier death, resignation or
removal.

COMPENSATION.

Directors and officers (other than the Executive Director and any employees or
contractors hired by the Corporation) shall not receive compensation or a salary
for services provided as a director or officer on behalf of the Corporation.

REMOVAL.

Any officer or agent may be removed by the board of directors whenever in its
judgment the best interests of the Corporation will be served thereby, but such
removal shall be without prejudice to the contract rights, if any, of the person so
removed. Election or appointment of an officer shall not in itself create contract



SECTION 5.

SECTION 6.

rights. A director may only be removed in accordance with Article 11, Sections 3
and 4 of these bylaws.

VACANCIES.

Any officer may resign at any time, subject to any rights or obligations between
the officer and the Corporation, by giving written notice to the chair of the board,
to the Executive Director or to the board of directors. An officer’s resignation
takes effect at the time gecified in such notice, and unless otherwise specified
therein, the acceptance of such resignation is not necessary to make it effective.
A vacancy in any office, however occurring, may be filled by the board of
directors for the unexpired portion of the term.

AUTHORITY AND DUTIES OF OFFICERS.

The officers of the Corporation shall exercise the powers and perform the duties
specified below and as may be additionally specified by the chair of the board, the
board of directors or these bylaws, except that in any event each officer shall
exercise such powers and perform such duties as may be required by law.

A. Chair of the Board. The chair of the board shall:
1. Preside at all meeting of the board of directors;
2. Create ad hoc committees of the board of directors as the

chair deems appropriate from time to time and appoint the
members and chair of each such committeg;

3. Act as a representative of the corporation in community
affairs and promote the Corporation’s purpose in the
community;

4, See that all orders and resolutions of the board are carried
into effect;

5. Perform all other duties incident to the office of chair of the

board as from time to time may be assigned to the chair by
the board of directors.

B. Vice-Chair. The vice-chair shall assist the chair of the board and
shall perform such duties as nmay be assigned to him or her by the
chair of the board or the board of directors. The vice-chair shall
preside at meetings of the board of directors whenever the chair is
absent.



Secretary. The secretary shall:

1.

Keep the minutes of the proceedings of the board of
directors and any committees of the board,;

See that all notices are duly given in accordance with the
provision of these bylaws or as required by law;

Be custodian of the corporate records and the seal of the
Corporation;

Perform such other duties as from time to time may be
assigned to such office by the directors. Assistant
secretaries, if any, shall have the same duties and powers,
subject to supervision by the secretary.

Treasurer. The treasurer shall:

1

Be the principal financial officer of the Corporation and
have the care and custody of al its funds, securities,
evidences of indebtedness and other personal property and
deposit the same in accordance with the instructions of the
board of directors,

Receive and give receipts and acquittance for moneys paid
in on account of the Corporation, and pay out of the funds
on hand al hills, payrolls, and other just debts of the
Corporation of whatever nature upon maturity;

Unless there is a comptroller, be the principal accounting
officer of the Corporation and as such prescribe and
maintain the methods and systems of accounting to be
followed, keep complete books and records of account,
prepare and file all required local, state and federal tax
returns and related documents, prescribe and maintain an
adequate system of internal audit, and prepare and furnish
to the Executive Director and the board of directors
statements of account showing the financia position of the
Corporation and the results of its operations,

Upon request of the board, make such reports to it as may
be required at any time;

Perform all other duties incident to the office of treasurer
and such other duties as from time to time may be assigned
to such office by the chair of the board, the Executive



SECTION 7.

SECTION 8.

Director or the board of directors. Assistant treasurers, if
any, shall have the same powers and duties, subject to the
supervision by the treasurer.

E Executive Director. The Executive Director shall, subject to the
direction and supervision of the chair of the board and the board of
directors:

1 Be the chief executive officer of the Corporation and have
general and active control of its affairs and business ard
general supervision of its officers, agents and employees;

2. See that all orders and resolutions of the board of directors
are carried into effect;

3. Perform all other duties incident to the office of Executive
Director and as from time to time may be assigned to such
office by the chair of the board or by the board of directors.

SURETY BONDS.

The board of directors shall provide for surety bonds or similar
instruments to protect against misappropriation of funds by employees of
the Corporation responsible for handling the Corporation’s funds. The
board of directors may require any officer, employee or agent of the
corporation to execute to the Corporation a bond in such sums and with
such sureties as shall be satisfactory to the board, conditioned upon the
faithful performance of such person’s duties and for the restoration to the
Corporation of al books, papers, vouchers, money and other property
whatever kind in such person’s possession or under such person’s control
belonging to the Corporation.

INSURANCE.

By action of the board of directors, notwithstanding any interest of the
directors in such action, the Corporation may purchase and maintain
insurance in such amounts as the board of directors deems appropriate to
protect itself and any person who is or was a director, officer, employee,
fiduciary or agent of the Corporation, or who, while a director, officer,
employee fiduciary or agent of the Corporation, against any liability
asserted against or incurred by such person in any such capacity arising
out of such person’s status as such whether or not the Corporation would
have the power to indemnify such person against such liability under
applicable provisions of law and the Articles of Incorporation and bylaws.
Any such insurance may be procured from the insurance company



SECTION 1.

SECTION 2.

SE CTION 1.

SECTION 2.

designated by the board of directors, whether such insurance company is
formed under the laws of the state of Maryland or any other jurisdiction.

ARTICLE IV. FINANCES
FINANCES.

The funds of the Corporation shall be deposited in its name with such
banks or trust companies as the board of directors may from time to time
designate. All checks, notes, drafts and other negotiable instruments of
the Corporation shall be signed by such officers or employees as the board
of directors may from time to time designate by resolution. No officers, or
agents, or employees of the Corporation, alone or with others, shall have
power to make any checks, notes, drafts or other negotiable instrumentsin
the name of the Corporation or to bind the Corporation thereby, except as
provided in this Article.

BUDGET PROPOSALS.

A proposed annual budget shall be prepared by the Executive Director, if
any, otherwise the Treasurer and presented for approval to the board of
directors. The Corporation shal submit an annua budget to the City
Manager of Gaithersburg for review in accordance with the procedures
and schedul e established by the City Manager.

ARTICLEV. MISCELLANEOUS
ACCOUNT BOOKS, MINUTES, ETC.

The Corporation shall keep correct books and records of account and shall
keep minutes of the proceedings of its board of directors and committees.
All books and records of the Corporation may be inspected by any director
and by any authorized employee or auditor of the City of Gaithersburg at
any reasonable time, upon request to the Executive Director, if any,
otherwise the Treasurer.

ANNUAL REPORT AND ACCOUNTING.

The Corporation shal file with the Mayor and City Council of
Gaithersburg, an annual report at the end of its fiscal year. The
Corporation will aso, in conjunction with the City’s Director of Finance,
submit an accounting of all corporation funds and a listing of the location
thereof. The time for submission of the annual report and accounting shall
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be specified by the City Manager. The City reserves the right to require an
independent annual audit.

SECTION 3. FISCAL YEAR.

The fiscal year of the Corporation shall begin on July 1 and end on June
30 of each year.

SECTION 4. ETHICS.

A.

The Corporation shall not engage in any collusive practices or acts
of self-dealing as described in section 4941(d) of the Internal
Revenue Code of 1986 (or the corresponding provision of any
future United States interral revenue law).

Conflictsof Interest. A director, officer, or employee of the
Corporation shal not participate in any corporate matter that
affects any property or business in which the director, officer, or
employee, or a member of his or her family, holds an economic or
fiduciary interest. Family means a spouse, child, parent, or sibling,
and the spouse’s child, parent, sibling or in-law by marriage. Prior
to participating in a matter that would involve a conflict of interest,
adirector, officer, or employee shall:

1 Immediately inform those charged with approving the
transaction on behalf of the Corporation of the conflict of
interest;

2. Aid any person charge with making a decison in the

relevant matter by disclosing all material facts concerning
the conflict of interest; and

3. Not participate in or vote on the matter unless the board of
directors by a two thirds vote approves participation in or
voting on the matter.

Exceptions to Disgualification in Case of Conflict of Interest. If a
conflict of interest disqualifies a director and the disqualification
leaves less than a quorum capable of acting, the director may
participate or act in the matter if the director discloses the nature
and circumstance of the conflict to the board of directors.

Confidential Information. A director, officer, or employee shall

not disclose confidential information relating to the Corporation
that is not available to the public. A director, officer, or employee
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shall not use confidential information for personal gain or the gain
of another.

E Gifts. A director, officer, or employee shall not solicit or accept a
gift from any person if receipt of the gift would influence, or is
intended to influence, any business of the Corporation. If a
director, officer, or employee receives a gift prohibited by this
section, the director, officer a employee shall disclose the gift in
writing to the board of directors and dispose of the gift as directed
by the board.

F. Person — Definition. A person includes any entity.

G. Violation. If a director, officer or employee violates this
section, the director, officer, or employee may be removed from
the board under Article 11, Section 4, or fired, as appropriate.

H. Loans to Directors and Officers Prohibited. Notwithstanding any
other provision in the Articles of Incorporation and bylaws, no
loans shall be made by the Corporation to any of its directors or
officers, to members of their families (as family is defined in
Section 4B hereof), or to any business entity in which the director
or officer has more than afive percent (5%) ownership interest.

SECTION 5. PROCUREMENT PRACTICES.

A. Compsetitive Bids.

1.

The Corporation shall exercise reasonable and prudent business practices
when purchasing goods and services required by the Corporation. Where
practical, informal competitive pricing shall be used.

If the estimated value of the procurement exceeds $10,000, the
Corporation shall place a notice of request for bids (RFB) in one or more
local newspapers generally covering activities of the Corporation and post
the notice in the public offices of the Corporation. An RFB shall contain,
at the minimum, a description of the required goods or services, the term
of the contract, and the method by which the award will be evaluated and
made.

Upon receipt of responses to an RFB, the Executive Director or director
chairing any committee requesting the procurement and an involved City
staff member shall recommend to the board of directors at its next meeting
which offer should be accepted. The board of directors shall direct the
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SECTION 6.

A.

Executive Director to negotiate within specified parameters with one or
more offerors or direct that more offers be solicited.

4, The board of directors may delegate to a board member, the Executive
Director, or City staff member, the authority to accept offers and enter into
contracts subject to conditions imposed by the board.

Sole Source.

The board of directors may authorize the Executive Director to enter into
contracts to obtain the required goods or services without competition if the board
makes a written determination that:

1 The specifications for required goods or services are not overly restrictive
for the Corporation’s needs;

2. Competitive procurement isimpractical based on past experience that only
a sole source supplier for the particular goods or services is the only
reasonably available vendor; and

3. As sole source procurement serves the best interest of the Corporation.

Prior to entering into a sole source contract, the Executive Director must
certify to the board of directors that the proposed price is fair and reasonable.

Contract Funding.

The Corporation shall not enter into a contract which obligates the Corporation to
pay any amount in excess of the unencumbered funds available to the
Corporation, or which obligates or encumbers the revenues or assets of the City of
Gaithersburg in excess of amounts budgeted and appropriated by the City.

Contract Form.

Each contract executed by the Corporation must state that the City of
Gaithersburg, its officers and employees are not liable for any obligation of the
Corporation under the contract.

COMPLIANCE WITH STATE PUBLIC RECORDS LAW.

The Executive Director shall generally make al records of the Corporation

available for inspection pursuant to the State Public Information Act, Sections 10
- 601 et. seq., Maryland State Government Article Annotated.
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SECTION 8.

Any person denied access to a public record may file a written appeal within 30
days of the denial with the Corporation The board of directors shall decide the
apped at its next regularly scheduled meeting.

The Executive Director shall establish reasonable charges for the search for,
preparation of, and reproduction of public records in accordance with the State
Public Information Act.

AMENDMENTS.

Any amendment to the bylaws must be submitted to the City Council for approval
at least 60 days before the Corporation’s board of directors takes final action on
the amendment. All bylaws must be filed with the City Manager within five (5)
working days of adoption.

SEVERABILITY.

The invalidity of any provisions of these bylaws shall not affect the other

provisions hereof, and in such event these bylaws shall be construed in al
respects as if such invalid provisions were omitted.
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